I. INTRODUCTION
Hong Kong and Macao are two territories located on opposite sides of the Pearl River Delta in South Eastern China, at the heart of the Chinese region that hosts most of the People's Republic of China's strong economic players. Historically, international trade was the very reason why both Hong Kong and Macao emerged as distinct territorial entities -established on Chinese soil, but for centuries administered by two European powers, the United Kingdom and Portugal, respectively -and international trade has been the economic life-blood of both territories ever since. Although Hong Kong and Macao are now Special Administrative Regions (SARs) of the People's Republic of China (PRC), and thus form part of a socialist country, their traditional capitalist system has been maintained under the "One country, two systems" principle. ' Likewise, their economic importance has remained undiminished in recent years: In 2001, Hong Kong's total merchandise trade amounted to US $409 billion, thus making it the world's 10th largest trading entity.
2 Macao, albeit somewhat smaller, still added another US $5 billion of total annual trade value. With both SARs now being linked to Mainland China through Closer Economic Partnership Arrangements (CEPAs) signed in 2003, 3 the amount of international trade conducted through Hong Kong and Macao is likely to increase even further as a result of the zero tariff concessions made by China under the CEPAs.
For trade dependent economies like Hong Kong and Macao, the legal framework governing international contracts of sale is naturally of particular importance. On a global scale, roughly two thirds of international sales of goods are subject to the United Nations Convention on Contracts for the International Sale of Goods of April 11, 1980 (CISG) , 4 with nine of the world's twelve largest trading entities being among the 60-plus States that have ratified and implemented this uniform law convention. 5 Against this background, it appears particularly unfortunate that the status of Hong Kong and Macao under the CISG is currently at best unclear.
II. SIGNIFICANCE OF THE STATUS AS A "CONTRACTING STATE" UNDER THE UN SALES CONVENTION
The question as to whether a certain State is a Contracting State under the CISG is in a number of respects of vital importance for the applicability of the Convention. According to Article 1(1)(a) CISG, the Convention applies to contracts for the sale of goods between parties whose places of business are in different Contracting States. The CISG is furthermore applicable under Article 1(1)(b) CISG when the rules of private interna-tional law lead to the application of the law of a Contracting State. To this end, it should be kept in mind that courts from numerous States have held that contract clauses that select the law of a Contracting State (e.g., "This contract is governed by Swiss law") lead to the applicability of the UN Sales Convention, as the Convention forms part of the legal order of each Contracting State and, containing special rules for the international sale of goods, has priority over non-uniform national sales law. 6 Moreover, the status of a country as a Contracting State to the Convention is of relevance from a public international law point of view: Only courts in States that have adhered to the CISG are faced with a public international law obligation to apply the UN Sales Convention whenever a contract of sale comes within its sphere of application. 7 The reason is that by becoming a Contracting State the respective country accepts an obligation towards the other Contracting States to apply the CISG's rules: "We will apply these uniform law rules in place of our own domestic law on the assumption that you will do the same."
8 On a practical level, however, it will often be equally important to courts in non-Contracting States to determine if a foreign State is a Contracting State to the CISG. While these courts are under no direct treaty obligation to apply Article 1 CISG, they have to apply their respective national private international law rules. In doing so, they must keep in mind the general aim underlying the conflict of laws, which is to apply the national law of a foreign State the way it would be applied by a judge of that State. 9 Should their national conflict of law rules thus declare the law of a State other than the forum State to govern a given international contract of sale, the court will have to assess the status of that State under the CISG.
Lastly, the merchant's point of view needs to be considered. For him, the primary importance of the Convention's possible applicability will be the effect on his own and his contracting partner's rights and obligations arising from their contract of sale. In this respect, commentators on China trade issues have often stressed the advantages of the CISG over both the Foreign Economic Contract Law of the People's Republic of China as in force from 1985 to 199910 as well as the new Chinese Uniform Contract Law that took effect on October 1, 1999.11
Accordingly, the status of Hong Kong and Macao under the CISG possesses a significant practical importance, bearing in mind that one of the goals pursued by the Convention's drafters was to achieve predictability in international trade. 
III. THE CASE OF HONG KONG AND MACAO
The difficulties that arise when categorizing the status of Hong Kong and Macao according to the standards of traditional treaty law are primarily a result of the change in sovereignty over the territories (the so-called "handovers") that took place in the 1990s.
A. Historical Background
Since 1842, when the island of Hong Kong was ceded to the British Crown in the Treaty of Nanking, Hong Kong had been a British crown colony. 1 5 Under public international law, it therefore formed part of the United Kingdom of Great Britain and Northern Ireland. The situation with respect to Macao was somewhat comparable, as the sovereignty and the power to enter into treaties for Macao was exercised by another European State, the Republic of Portugal.16 A difference of largely terminological nature arose from the fact that Portugal in 1979 had entered into an agreement with the PRC which characterized Macao as not being a colony, but a Chinese territory administered by Portugal.
17
The PRC ratified the CISG in 1986 and the Convention entered into force for China and another ten ratified the CISG on 1 January 1988. However, this important development had no legal effect for Macao and Hong Kong, as the PRC lacked the power to enter into international conventions for these two territories.
15 Subsequently, part of the Kowloon peninsula and Stonecutters Island were ceded to the British Crown in 1860, and in 1898 another treaty completed the process by granting to Britain a lease of the so-called New Territories "and a group of islands for the term of 99 
Subsequent Development with Respect to Macao
Two and a half years later, Macao followed suit. 2 5 The procedure used in administering the change in sovereignty had been closely modelled on the example of Hong Kong. 26 
B. The Position According to the Two SARs Legal Order
The position of Hong Kong and Macao with respect to international treaties to which the People's Republic of China was a party at the time of the handovers is laid down in two international instruments and the relating provisions in the two SARs' Basic Laws. As the rules applicable to Macao contained therein hardly differ from their counterparts applicable to Hong Kong, 2 7 the following elaborations address solely the situation of Hong Kong; but do mutatis mutandis apply to Macao?
The relevant approach of Hong Kong's legal system after the handover was first outlined in Annex I to the Sino-British 
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Note that Portugal, the State until then responsible for the international relations of the territory of Macao, has also not ratified the CISG.
26 See AUST, supra note 23, at 331; Hughes, supra note 15, at 140. less than satisfactory, as it does not take into account treaties and agreements which by their nature or express provisions apply to the whole territory of a Signatory State, unless that State declares at the time of ratification or afterwards to exclude certain part or parts of its territory from the scope of application. "For these types of agreements, their automatic extension of application to a newly recovered territory does indeed not depend upon a decision to that effect by the central government of the State concerned." 3 3 Other authors have furthermore pointed out a strong deviation from the accepted "moving treaty frontiers rule" 3 4 and questioned the solution's binding effect on third parties . 35 To the present author, however, it seems premature to conclude that the UN Sales Convention can de facto not be regarded as in effect in the Hong Kong and Macao SARs.36 Support for a more differentiating approach can be found in the PRC's Letter of notification of June 20, 1997 itself, which includes the following clause:
With respect to any other treaty not listed in the Annexes to this Note, to which the People's Republic of China is or will become a party, in the event that it is decided to apply such treaty to the Hong Kong Special Administrative Region, the Government of the People's Republic of China will carry out separately the formalities for such application. 
Hong Kong and Macao as parts of the People's Republic of China, a Contracting State
Since the handover, however, the Hong Kong and Macao SARs form part of the Chinese State, with the Government of the PRC holding responsibility for the international relations of the territories. 4 3 Accordingly, Article 1 of the respective Basic Laws characterizes each SAR as "an inalienable part of the People's Republic of China".
Notwithstanding academic discussions about the (primarily terminological) question as to whether the trade relationship between Hong Kong/Macao and the rest of China should be characterized as inter-regional domestic or cross-system domestic rather than domestic or intra-national, 4 4 the example of the New York Convention on the Recognition and Enforcement of Foreign Arbitral Awards of 10 June 1958 sheds some light upon the effect that the handover had on the applicability of uniform law conventions. As both the United Kingdom and the PRC are Contracting States to the New York Convention, the Convention -prior to July 1, 1997 -applied to the enforcement of arbitral awards between Hong Kong and Mainland China according to its Article 1(1), which declares its provisions to be applicable "to the recognition and enforcement of arbitral awards made in the territory of a State other than the State where the recognition and enforcement of such awards are sought" 45 . Since the handover, however, awards from Hong Kong failed to meet the requirement of being awards made in a State other than the Enforcement State, as the SAR and the territory of Mainland China now formed part of one and the same State, the People's Republic of China. 46 47 The effect of the handover upon the applicability of international uniform law conventions is thus not limited to the UN Sales Convention.
Impact of the Public International Law Rules on Succession of States
There has been some discussion on how the handover should be dealt with under the rules of public international law on the succession of States. Particular reference has been made to the "moving treaty frontiers rule" enshrined in Articles 15(b), 31(1) of the Vienna Convention on Succession of States in Respect of Treaties of August 23, 197848 that could ipso jure lead to the extension of the geographic sphere of application of the PRC's treaties to the new SARs. 4 9 Apart from the question whether the Vienna Convention on Succession of States can be regarded as expressing established customary norms or articulating law grounded in consistent State practice, judicial precedent or juristic opinion, 50 the Convention should not be per se discarded for one practical reason. The Secretary-General of the United Nations, who according to Article 89 of the CISG acts as the depository of the UN Sales Convention, considers the Vienna Convention on Succession of States to be the codification of customary public international law. 5 1 47 The Arrangement was declared to be retroactively applicable to any award made after July 1, 1997. For a brief discussion of its content, see Wolff, supra note 24, at 41-42. For a discussion of the general need for bilateral agreements with the Mainland on issues of conflict of laws, see Mushkat, supra note 14, at 200. Note that this Hong Kong-Mainland instrument on the enforcement of arbitral awards as well as the CEPAs have been entitled "Arrangement," not "Agreement" -a difference that might be supposed to distinguish intra-China instruments from international treaties. CEPA, supra note 3, Preamble.
48 The Convention entered into force on November 6, 1996, shortly before the handover of Hong Kong. Note that neither the People's Republic of China nor the United Kingdom is a party to this Convention. 49 See GHAI, supra note 34, at 480-82; ZIMMERMANN, supra note 17, at 433. For authority against the applicability of the "moving treaty frontier rule," see Mushkat, supra note 14, at 192; Zinser, supra note 36, at 944.
50 This is strongly disputed by Mushkat, supra note 14, at 181. For the contrary opinion, see GHAI, supra note 34, at 481; ZIMMERMANN, supra note 17, at 179. 51 ZIMMERMANN, supra note 17, at 755.
In determining the status of the territories of Hong Kong and Macao under the CISG, however, no detailed elaboration on the general rules of public international law is needed because those rules are of a supplementary character, as can be seen from Articles 15(b) and 31(3) of the Vienna Convention on Succession of States. These provisions clearly give priority to any rule laid down in the respective treaty itself (" . . . unless it appears from the treaty . ,,). 52 The UN Sales Convention, in Article 93, indeed contains a rule to this end.
Article 93 of the CISG as the Governing Provision
While Article 93 of the CISG does not explicitly address the issue of succession of States, the provision "produce 
a. Applicability of Article 93 of the CISG to the Cases of Hong Kong and Macao
During the 1980 Vienna Diplomatic Conference, Article 93 CISG was included at the request of Canada and Australia, two federal states. 54 The provision is therefore often referred to as a "Federal State Clause" 5 5 or "federation clause." 56 This label alone, however, carries no significance for the interpretation of the clause. Although the so-called Greater China is neither a federal state nor a confederation 5 7 (with "the concept of one country, two systems being unprecedented and representing a new type of nation-state of its own"), 58 the scope of Article 93 of the CISG must be determined by paying regard to the wording, legislative history and purpose of the provision. 59 Article 93(1) of the CISG presupposes that "a Contracting State has two or more territorial units in which, according to its constitution, different systems of law are applicable in relation to the matters dealt with" in the UN Sales Convention. 60 Commentators have convincingly stressed that Article 93(1) of the CISG demands that a certain independence of the "territorial unit" is incorporated in the State's constitution itself, 6 1 while it is insufficient that the power to legislate on certain matters has merely been delegated to a territorial unit. This interpretation is supported by both purpose and legislative history of the provision, which was intended to enable a State to accede to the CISG with respect to individual units, even if it is unable to do so for all of its territorial divisions as it lacks sufficient competence over the legal matters governed by the CISG.
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In the case of Hong Kong and Macao, the basis for their constitutional independence is found in Article 31 of the Constitution of the People's Republic of China, 63 which provides for the establishment of Special Administrative Regions by the PRC. Both the Sino-British and the Sino-Portuguese Joint Declarations make express reference to Article 31 of the PRC's Constitution when outlining the basic policies of the PRC regarding Hong Kong and Macao. 64 The Basic Laws then establish that 58 Shen, supra note 33, at 663. 59 Cf. HONNOLD, supra note 8, para. 65 (declaring "the substance rather than the label" to be decisive). 60 For the sake of comprehensiveness, it may be added that the so-called Special Economic Zones (SEZs) established in Mainland China, as e.g., the Shenzhen SEZ (just across the border from Hong Kong) or the Zhuhai SEZ (just north of Macao), arguably lack the necessary degree of constitutional independence required under Article 93(1) of the CISG. Although the provincial government 69 has the power to promulgate its own law concerning business dealings of Chinese entities in the SEZ with foreign parties, 70 the SEZ is not a territorial unit in its own right under the Constitution of the PRC. 7 1 65 Hong Kong Basic Law, supra note 1, art. 8. 
b. Declaration Requirement Under Article 93 of the CISG
Article 93(1) of the CISG entitles a State consisting of more than one territorial unit to, at the time of signature, ratification, acceptance, approval or accession, "declare that the CISG is to extend to all its territorial units or only to one or more of them." 7 2 As far as the timing for a declaration under Article 93 of the CISG is concerned, the wording of the provision was designed to ensure that declarations could only be made at the times specifically mentioned therein, but not later 73 (compare the different wordings of, e.g., Articles 94 and 96 of the CISG, which allow declarations to be made "at any time"). 74 The question arises as to whether this limitation was meant to apply to cases of State succession as well. 376, 377 (1997) ). It is submitted that the wording of Article 7(2) CISG itself -which refers to "this Convention" -makes clear that this provision also applies to Part IV of the CISG: Whenever articles in the UN Sales Convention pertain only to selected parts of the CISG, they expressly say so, as can, e.g., be seen in CISG Articles 12, 24, 27, 92(1), 96 and 101(1).
principle being that States with a constitutionally guaranteed division of power among its constituent units should be given the chance to avoid the assumption of an unqualified obligation in international law to apply its provisions to contracts falling within the scope of Article 1 of the CISG, but rather to enable the Convention to be applied progressively to particular units of the State concerned. The implementation of this general principle requires a declaration under Article 93 of the CISG to be also admissible at the time a territory becomes part of a Contracting State and thus creates the situation of a non-unitary State addressed by Article 93 of the CISG. The same conclusion can be arrived at when relying on the general law on the succession of States, which accepts that a newly independent State may formulate a reservation when making a notification of succession establishing its status as a Contracting State to a multilateral treaty.
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While the People's Republic of China thus had the legal opportunity to make a declaration under Article 93 of the CISG stipulating that the UN Sales Convention is not to extend to Hong Kong and Macao, it did not do so. Although the PRC's Letters of notification of treaties applicable to Hong Kong and Macao after the handovers, 7 7 both met the formal requirements respectivly under Article 93 of the CISG-as they were made in writing (Article 97(2) of the CISG) and were deposited with the Secretary-General of the United Nations, the depositary of the CISG (Article 93(2) of the CISG). These Letters are, as has already been mentioned, silent on the issue of the UN Sales Convention. [Vol. 16:307 18 https://digitalcommons.pace.edu/pilr/vol16/iss2/3 through interpretation of the Convention's uniform rules alone, and without reference to the SARs' own law and the complex construction of legal doctrine surrounding the two handovers. To expect courts and arbitral tribunals in the numerous other Contracting States to look to the intricate legal aspects described in the present article when interpreting the Convention would mean to give up on the order to attain uniformity in application, as prescribed in Article 7 CISG.
IV. PRACTICAL CONCLUSIONS
Regarding the status of Hong Kong and Macao under the CISG, which conclusions can be drawn from the point of view of the practitioner who is faced with an international contract of sale involving a party from Hong Kong or Macao? In answering this question, four scenarios need to be distinguished:
A. Applicability of the Convention According to Article 1(1)(a) CISG When a Party from Hong Kong or Macao is Involved
When faced with the task of determining the law applicable to a contract between one party having its place of business in either the Hong Kong SAR or the Macao SAR and another party from a different Contracting State, 8 7 the solution for any court in any Contracting State to the CISG is the same. The UN Sales Convention applies according to Article 1(1)(a) CISG, as both parties are from different Contracting States.88 In considering the position of the party from Hong Kong/Macao, it is important to bear in mind that Article 93(4) of the CISG is similarly binding for the courts in each State that has ratified the Convention.
For courts in the Hong Kong SAR and the Macao SAR, the situation seems nevertheless somewhat more complicated.89 The reason is that although both territories now form part of the People's Republic of China and thus of a Contracting State, there is currently no Hong Kong or Macao legislation implementing the UN Sales Convention. "The Hong Kong SAR re-87 The special situation involving a contract of sale between one party from the Hong Kong or the Macao SAR and another party from Mainland China will be considered below in subsection C. This judicial directive, however, cannot to be taken into account by courts in Hong Kong or Macao, as Article 18(2) of the Hong Kong Basic Law 9 3 expressly stipulates that "no national law shall be applied in the Hong Kong SAR except for those listed in Annex III to the Basic Law" (which does not list any law pertaining to matters governed by the CISG). The practical result is that courts in Hong Kong and Macao are currently unlikely to apply the Convention to contracts involving a party from one of the SARs. The courts are in fact even likely to be unaware of the CISG's applicability, and would in any way not be entitled to ignore that the legislature of the two SARs has not made the necessary implementing legislation. This unfortunate situation means that the same contractual dispute will be subjected to different sets of rules when decided in a Hong Kong/Macao court as opposed to a court in any other Contracting State -a result that is in direct contradiction to the very purpose of the unification of commercial law 95 should be rectified by the Hong Kong and Macao legislatures at the earliest possible date.
B. Applicability of the Convention According to Article 1(1)(b) CISG
Is the UN Sales Convention applicable according to Article 1(1)(b) when the rules of private international law of the forum lead to the application of the law of Hong Kong or Macao?
If the dispute is brought in front of a court in Hong Kong and Macao (leaving the issue of the lacking implementing legislation aside for the moment), the answer is nevertheless in the negative. The PRC has made use of the reservation in Article 95 CISG, declaring that it will not be bound by Article 1(1)(b) CISG, and the effect of this reservation must be considered to extend to the two SARs. 96 While in the case of the Article 95 declaration made by the CSSR, there is no agreement among commentators if the reservation continues to have effect for the Czech and the Slovak Republics 9 7 although they did not expressly confirm the reservation in their declarations of succession notified to the depositary.98 There should be no similar doubt in the case of Hong Kong and Macao, as these two territories have become part of a Contracting State which continues to exist.
A difficult and much disputed question arises when a contractual dispute comes before the courts of a Contracting State which itself has not made a declaration according to Article 95 of the CISG, but whose rules of private international law (being applied under Article 1(1)(b) of the CISG) invoke the law of 96 In respect of those treaties listed in the Letters of notification sent by the PRC to depositaries, the reservations and declarations which apply to the Hong Kong resp. the Macao SAR were usually specified. Declarations made by China were not extended to the SARs, except where this had been agreed upon by the British/Portuguese and Chinese Governments. See AUST, supra note 23, at 324-25.
97 On May 28, 1993, the Slovak Republic deposited with the United Nations an instrument of succession with effect from January 1, 1993, the date of succession of this State and of the Czech Republic. The Czech Republic deposited a similar instrument on September 30, 1993. it is not difficult to imagine that a substantial portion of the international sales contracts involving a party from the Hong Kong SAR will be concluded with parties from either Mainland China or Macao. These intra-China trade relations, however, are not as such governed by the UN Sales Convention, which is made clear by Article 1 of the CISG, which declares the Convention to be applicable to contracts "between parties whose places of business are in different States." 10 4 Similarly, the wording of Article 93(3) of the CISG was chosen so as to avoid giving the misleading impression that the Convention might apply to a contract concluded between parties with their places of business in different territorial units of the same Contracting State.1 0 5 At the same time, the provision was designed to "dispel any implication that territorial units of a federal Contracting State could be deemed as having any international personality, in other words that they could be regarded as "Contracting States"
for the purposes of the [CISG] ."106
Although intra-China contracts of sale thus do not fulfill the Convention's application requirements, these contracts would, of course, be subject to the CISG's rules if and when either the government of the PRC or the SARs should declare them to be applicable.107 In this case, it would be an application of the uniform sales law based on an autonomous decision of these governments, not upon the legal obligations enshrined in the Convention itself. However, until an explicit provision to that effect has been made in the domestic legislation of either Mainland China, the Hong Kong SAR, or the Macao SAR, it will be difficult to assert the exact legal rules applicable to contracts of sale between parties from the SARs and the rest of the PRC.lO8
D. Applicability of the Convention by Way of a Choice-of-Law Clause Selecting the Law of Hong Kong or Macao
The last situation to be discussed here is the frequent case of an explicit contractual choice-of-law clause. Naturally, no problems arise if such a choice-of-law clause directly calls for the UN Sales Convention to be the law applicable to the contract. 10 9 It has already been mentioned that a clause invoking the law of a Contracting State to the CISG is similarly consid- 107 Such a possibility was also envisaged by the drafters of the Convention; see id. at 445. 108 See Shen, supra note 33, at 669-70 (stating that "[cilarification is needed by the relevant authorities").
109 See Lewis, supra note 10, at 251 (calling upon Hong Kong lawyers in 1988 to strongly advise their clients engaged in PRC sales and purchase transactions to press for incorporation of a CISG choice-of-law clause); see also Ding, supra note [Vol. 16:307 24 https://digitalcommons.pace.edu/pilr/vol16/iss2/3 ered to be leading to the application of the Convention, as the CISG's rules form an integral part of the law of each Contracting State and, containing special rules for the international sale of goods, have priority over non-uniform national sales law. 110 It should, however, be noted that a number of courts have indicated that, as an exception, a different interpretation of such a contractual clause would apply where another "indication of the intent of the parties is made evident""' or "the choice-of-law clause at issue ... evince[s] a clear intent to opt out of the CISG."" 2 In this respect, the question arises as whether a clause declaring e.g. "the law of Hong Kong" to be the law governing the contract should be read as indicating such a contrary intent, as it seems clear that currently neither the public authorities nor the legal practitioners in the Hong Kong SAR and the Macao SAR are likely to consider the UN Sales Convention to be a part of the respective municipal legal order. Bearing in mind that choice-of-law clauses invoking Hong Kong law will usually have been drafted by parties from Hong Kong, does this suggest that an application of the SAR's domestic, non-uniform sales law was envisaged? It is submitted that, in the final analysis, this is not the case. A valid choice of domestic Hong Kong law instead of the CISG needs to be based on the parties common intent, with just one of the parties' preference for its "home law" being insufficient. To this end, it is difficult to see how a foreign contracting partner should be aware of the ambiguous position of Hong Kong's legal order towards the SAR's status under the UN Sales Convention."
13 From a practitioner's point of view, it thus seems only reasonable to accept that a trader from outside the Hong Kong SAR rightfully relied on the application of the Convention when he agreed to a clause in favor of "the law of Hong Kong," the law of a Contracting State.
11, at 36 (reporting that it is nowadays a common practice for foreign traders to include such clauses into their contracts with parties from the PRC 
